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ASSEMBLEE GENERALE EXTRAORDINAIRE 

Me E. DELOSCH 

Du 22 decembre 2016 

No 4328 


In the year two thousand and sixteen on the twenty-second day of 
the month of December, 

Before us Maitre Edouard DELOSCH, notary residing in 
Luxembourg, Grand Duchy of Luxembourg, 

There appeared 

Merrill Lynch LP Holdings, Inc., a limited company incorporated 
under the laws of Delaware, having its registered office at 2711 Centerville 
Road, Suite 400, 19 808 Wilmington, Delaware, registered with the trade 
register of the State of Delaware under number 2121999, being the sole 
shareholder of the Company (the “Sole Shareholder”), 

hereby represented by Tessy BODEVING, residing professionally in 
Luxembourg, by virtue of proxy granted under private seal, which after being 
signed ne varietur by the proxyholder of the appearing party and the 
undersigned Notary, will remain annexed to the present deed, 

such appearing party, represented as stated here above, declares to 
be the sole shareholder of Merrill Lynch Luxembourg Investments S.a r.l. 
a societe a responsabilite limitee governed by the laws of Luxembourg, with 
registered office at 46A, Avenue J.F. Kennedy, L-1855, Luxembourg, 
registered with the Luxembourg Trade and Companies register under 
number B 112.502 (the Company) incorporated pursuant to a deed of 
Maitre Andre-Jean-Joseph Schwachtgen, Notary residing in Luxembourg, 
Grand Duchy of Luxembourg dated 2 December 2005, published on 13 
March 2006 in the Memorial C, Recueil des Societes et Associations, 
number 526 and amended for the last time by the deed of Maitre Joseph 
Elvinger, Notary residing in Luxembourg, Grand Duchy of Luxembourg dated 
19 March 2009 published on 17 April 2009 in the Memorial C, Recueil des 
Societes et Associations, number 828 (the Articles). 
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The Sole Shareholder, represented as above mentioned, 
acknowledged to be duly and fully informed of the resolutions to be taken on 
the basis of the following agenda: 

AGENDA 


1. Waiver of convening notices. 

2. Dissolution of the Company with immediate effect and decision to 
voluntarily put the Company into liquidation ( liquidation volontaire). 

3. Granting of full discharge to the managers of the Company for the 
performance of their respective mandate. 

4. Appointment of FIDES (Luxembourg) S.A. as liquidator ( liquidateur ) in 
relation to the voluntary liquidation of the Company (the “Liquidator”). 

5. Granting of powers to the Liquidator to prepare a detailed inventory of 
the Company’s assets and liabilities and granting of the broadest 
powers to the Liquidator for the exercise of its duties especially those 
indicated in articles 144 to 148 of the Luxembourg law of August 10th, 
1915 on commercial companies as amended (the “Law”). The 
Company will be therefore bound towards third parties by the sole 
signature of the Liquidator. 

These facts having been exposed and recognized as true by the Sole 
Shareholder represented by his proxyholder then unanimously decided on 
the following: 

FIRST RESOLUTION 

As the entire share capital of the Company is represented at the 
present meeting, the meeting waives the convening notices; the Sole 
Shareholder hereby duly represented consider himself s as duly convened 
and hence declares to have perfect knowledge of the Agenda which has 
been communicated to it in advance. 

SECOND RESOLUTION 

The Sole Shareholder resolves to dissolve the Company with 
immediate effect and to voluntary put the Company into liquidation 
(. liquidation volontaire). 

THIRD RESOLUTION 

The Sole Shareholder resolves to grant full discharge to the 
managers of the Company for the performance of their respective mandate. 

FOURTH RESOLUTION 

The Sole Shareholder resolves to appoint FIDES (Luxembourg) 
S.A., a joint stock company duly incorporated and existing under the laws of 
Luxembourg, with registered office at 46A, Avenue J.F. Kennedy, L-1855, 
Luxembourg, registered with the Luxembourg Trade and Companies 
Register under number 41469, duly represented by Mr. Michael Watrin, born 
on 17 September 1978 in Virton, Belgium, with professional address at 46A, 
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Avenue J. F. Kennedy, L-1855 Luxembourg as liquidator (the “Liquidator”) 
in relation to the voluntary liquidation of the Company. 

FIFTH RESOLUTION 

As a consequence of the above resolutions, the Sole Shareholder resolves 
to confer on the Liquidator the broadest powers set forth in articles 144 et 
seq. of the Luxembourg act dated 10 August 1915 on commercial 
companies, as amended (the Companies Act). 

The Sole Shareholder also resolves to instruct the Liquidator, to the 
best of their abilities and with regard to the circumstances, to realise all the 
assets and to pay all the debts of the Company. 

The Sole Shareholder further resolve that the Liquidator, acting in 
accordance with the powers of representation set forth above, will be entitled 
to execute any and all deeds and carry out all transactions and operations in 
the name and on behalf of the Company, including those referred to in article 
145 of the Companies Act, without the prior authorisation of the Sole 
Shareholder. The Liquidator may delegate their powers for specific defined 
transactions and operations and/or tasks to one or several persons and/or 
entities, although the Liquidator will remain solely responsible for the 
performance of the transactions and operations and/or tasks so delegated. 

The Sole Shareholder further resolves to empower and authorise the 
Liquidator, acting in accordance with the powers of representation set forth 
above, in the name and on behalf of the Company in liquidation, to execute, 
deliver, and perform the obligations under, any agreement, act, deed and/or 
document which is required and/or useful for the purpose of the Liquidation 
and the disposal of its assets. 

The Sole Shareholder further resolves to empower and authorise the 
Liquidator to make, in their sole discretion, advance payments in cash or in 
kind of the liquidation proceeds ( boni de liquidation) to the Shareholders, in 
accordance with article 148 of the Companies Act. 

COSTS 

The aggregate amount of the costs, expenditures, remunerations or 
expenses, in any form whatsoever, which the corporation incurs or for which 
it is liable by reason of the present deed is approximately one thousand two 
hundred Euros (EUR 1 ,200.-). 

The undersigned notary, who knows English, states that on request 
of the appearing party, the present deed is worded in English, followed by a 
French version and in case of discrepancies between the English and the 
French text, the English version will be binding. 

WHEREOF the present notarial deed was drawn up in Luxembourg, 
on the day indicated at the beginning of this deed. 

The document having been read to the proxyholder of the appearing 
party who is known to the notary by his name, first name, civil status and 
residence, he signed together with the notary the present deed. 
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SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le vingt-deuxieme jour du mois de decembre, 

Par-devant Maitre Edouard DELOSCH, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

Acomparu: 

Merrill Lynch LP Holdings, Inc., une societe a responsabilite 
limitee de droit de Delaware avec siege social a 2711 Centerville Road, 
Suite 400, 19 808 Wilmington, Delaware, inscrite au Registre du State of 
Delaware sous le numero 2121999, agissant en tant qu’associe unique de la 
Societe (« I’Associe Unique »), 

lei representee par Tessy BODEVING, demeurant 
professionnellement au Luxembourg, en vertu d’une procuration donnee 
sous seing prive, qui, apres avoir ete signee "ne varietur 1 ' par le mandataire 
et le notaire soussigne, restera annexee au present acte. 

Laquelle representee, etant I’associe unique de Merrill Lynch 
Luxembourg Investments S.a r.l., une societe a responsabilite limitee de 
droit luxembourgeois avec siege social a 46A, Avenue J. F. Kennedy, L-1855 
Luxembourg et immatriculee au registre de commerce et des societes de 
Luxembourg sous le numero B 112.502 (la « Societe ») constitute par un 
acte regu par Maitre Andre-Jean-Joseph Schwachtgen, notaire de residence 
a Luxembourg, Grand-Duche de Luxembourg le 2 decembre 2005 publie au 
Memorial C, Recueil des Societes et Associations numero 526 en date du 13 
mars 2006, modifie pour la derniere fois par un acte regu par Maitre Henri 
Hellinckx, notaire de residence a Luxembourg, Grand-Duche de 
Luxembourg le 12 mars 2009 publie au Memorial C, Recueil des Societes et 
Associations numero 828 en date du 17 avril 2009 (« I’Acte de 
constitution))}. 

L’Associe Unique represente comme indique ci-avant, a reconnu avoir 
ete dument et pleinement informe des decisions a intervenir sur base de 
I’ordre du jour suivant: 

ORDRE DU JOUR 

1 . Renonciation aux formalites de convocation; 

2. Dissolution de la Societe avec effet immediat et decision de 
volontairement mettre la Societe en liquidation ( liquidation volontaire ); 

3. Octroi d’une pleine et entiere decharge aux gerants de la Societe pour 
I’exercice de leur mandat respectif; 

4. Nomination de FIDES (Luxembourg) S.A. comme liquidateur dans le 
cadre de la liquidation volontaire de la Societe; 

5. Octroi des pouvoirs au Liquidateur pour preparer un inventaire detaille 
des actifs et passifs de la Societe et octroi des pouvoirs les plus 
etendus au Liquidateur pour exercer ses fonctions, et notamment ceux 
indiquees aux articles 144 a 148 de la loi luxembourgeoise du 10 Aout 
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1915 sur les societes commerciales, telle que modifiee (la Loi). La 
Societe sera done engagee envers les tiers par la seule signature du 
Liquidateur. 

Ces faits exposes et reconnus exacts par I’assemblee, I’Associe Unique 
de la Societe, present ou dument represente a decide a I’unanimite ce qui 
suit : 

PREMIERE RESOLUTION 

L’integralite du capital social de la Societe etant representee a la 
presente assemblee, I’assemblee renonce aux formalites de convocation, 
I’Associe Unique dument represente se considere comme ayant ete dument 
convoque et declare avoir parfaite connaissance de I’ordre du jour qui lui a 
ete communique a I’avance. 

DEUXIEME RESOLUTION 

L'Associe Unique decide de proceder a la dissolution de la Societe 
avec effet immediat et de volontairement mettre la Societe en liquidation 
(liquidation volontaire). 

TROISIEME RESOLUTION 

L'Associe Unique decide de donner pleine et entiere decharge aux 
gerants pour I’exercice de leur mandat respectif. 

QUATRIEME RESOLUTION 

L'Associe Unique decide de nommer FIDES (Luxembourg) S.A., 
une societe a responsabilite limite de droit luxembourgeois avec siege social 
au 46A, Avenue J.F. Kennedy L-1855 Luxembourg, immatriculee au registre 
de commerce et des societes de Luxembourg sous le numero 41469 dument 
represente par M. Michael Watrin, ne le 17 septembre 1978, a Virton, 
Belgique ayant pour adresse professionnel 46A, Avenue J. F. Kennedy, L- 
1855 Luxembourg comme liquidateur (le « Liquidateur ») dans le cadre de 
la liquidation volontaire de la Societe. 

CINQUIEME RESOLUTION 

En consequence des resolutions precedentes, I’Associe Unique decide de 
conferer au Liquidateur les pouvoirs les plus etendus tels que prevus aux 
articles 144 et suivants de la loi du 10 aout 1915 sur les societes 
commerciales, telle que modifiee (la Loi sur les Societes). 

L’Associe Unique decide egalement d'instruire le Liquidateur afin 
qu'il realise, dans la limite de sa capacite et selon les circonstances, 
I'ensemble des actifs et soldent I’ensemble des dettes de la Societe. 

L’Associe Unique decide en outre que le Liquidateur, agissant 
conformement aux regies de representation etablies ci-dessus, sera autorise 
a signer tous actes et realiser toutes transactions ou operations au nom et 
pour le compte de la Societe, en ce compris les actes et operations prevus a 
I'article 145 de la Loi sur les Societes, sans autorisation prealable a I’Associe 
Unique. Le Liquidateur pourra deleguer son pouvoir pour des transactions et 


5 




operations determinees et/ou d'autres taches a une ou plusieurs personnes 
ou entites, tout en conservant la responsabilite des transactions et 
operations et/ou taches ainsi deleguees. 

L’Associe Unique decide egalement de donner pouvoir et autorite au 
Liquidateur, agissant conformement aux regies de representation etablies ci- 
dessus, au nom et pour le compte de la Societe en liquidation, a I’effet de 
signer et accomplir toutes obligations relatives a tous contrats, actes et/ou 
documents requis ou utiles pour la Liquidation et a la liquidation de ses 
actifs. 


L'Associe Unique decide en outre de donner pouvoir et autorite au 
Liquidateur a I’effet de realiser, a leur entiere discretion, tous versements 
d'avances en numeraire ou en nature des boni de liquidation a I’Associe 
Unique, conformement a I'article 148 de la Loi sur les Societes. 

FRAIS 

Le montant des frais, depenses, remunerations ou charges, sous 
quelque forme que ce soit, qui incombent a la Societe, ou qui sont mis a sa 
charge a raison du present acte, s'eleve a environ mille deux cents euros 
(EUR 1.200,-). 

Le notaire soussigne qui comprend et parle I'anglais, constate que 
sur demande de la partie comparante, le present acte est redige en langue 
anglaise suivi d'une version frangaise; et en cas de divergences entre le 
texte frangais et le texte anglais, ce dernier fait foi. 

DONT ACTE. 

Passe a Luxembourg, le jour, mois et an qu'en tete des presentes. 

Lecture du present acte faite et interpretation donnee au comparant 
connu du notaire soussigne par son nom, prenom usuel, etat et demeure, il 
a signe avec, le notaire soussigne, le present acte. 


(signe) T. BODEVING, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 23 decembre 2016 
Relation : 1 LAC/201 6/41 451 
Regu douze (12.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 03 janvier 2017 
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